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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
Wiashington, D.C. 20549 Expires: ’

Estimated average burden

FORM D hours perresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES __SEC USE ONLYSWI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] I

Name of Offering  { [] check ifthis is an amendment and name has changed. and indiente change )
HFS Phoenix 07 Fund L.P. Y C
Filing Under (Check box(es) that apply): [ ] Rule 304 [ Rule 505 {7] Rule 506 [7] Seetion 416y [] Ut Of¥al prOCGSSf'n

['ype of Filing: |___] New Filing E] Amendmemt Ct‘On
A. BASIC IDENTIFECATION DATA MAR na 2nnn
- . . . M ISt ;]
I Enter the information requesied aboul the issuer
Name of Issuer D cheek i this is an amendmem gnd name has changed. and indicate change ) wash'ngt
HFS Phoenix 07 Fund L P. sa OC
Address of Execulive Offices {Number and Street, City. State. Zip Code) Felephone Number (Including Area Code)

8350 Meadow Road, Suite 281, Dallas, Texas 75231 214-346-0785

Address of Principal Business Operations (Number and ?HWESSEB Telephone Number {Including Area Code)

(if different from Exccutive Offices)

A&
Brief Description of Business Mmm ’

Real Estate Investment Fund
THOMSON

Type of Business Organization

] corporation limited partaership. alrendy formed [O] other tplease speeil
(] business trust [ limited partnership. to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: [ 18] [ 10) [[Aewal [ Estimaed
Jurisdiction of Incorporation or Organizalion: {Enier two-letter U S Postal Service abbreviation for State;
CN for Canada: FN for ollver fureign jurisdiction} IR

GENERAL INSTRUCTIONS

Federnl:

Whe Must File Al issucrs making an offering of securities in reliance on anexemption under Regulation D or Section di6). 17 CFR 230 501 etseq or 1I5USC
77d{6)

When Te File A notice must be Gled no Tater than 15 days alier (he first sale of secarities in the oficring A notice is deemed fled with the U § Securitics
and Exchange Commission (SEC) on the curlier of the date it is received by the SEC at the address given betow or, il received st that address alter the date oa
which it is due. on the date it was mailed by United States registered or certified mail to that address

Where To File U 8 Securities and Exchange Commission. 450 Fifth Street, N W Washington, D C 20549

Copivs Required  Five 15} copies of this notice must be tiled with the 8EC. one of which must be manually signed  Any copies not manuaily signed must be
photocopies of the manwally signed copy or bear typed or printed signatures

Iformation Required A new filing must contain all information requested  Amendments need anly report the niune of the issuer and offering any chonges
thereto. the information regurested in Pan C, and any material changes lrom the information previously supplicd in Ports Aand B Part C and the Appendix need
not be filed with the SEC

Filing fee  There is no federal filing lee

State:

This notice shall be used to indicate reliance on the Unitorm Limited Offering Exemption (ULOTR) for sales of securitics in those stules that have adopted
ULOE and that have adopted this form  Issuers relying on UL.OE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have heen made 1 » state requires the payment ol l'ee as o precondition to the claim for the exemption, o fee in the proper amount shall
accompany this form  [his notice shall be liled in the appropriate stales in accordance with state lsw  The Appendix to the notice constituies a part o’
this notice and must be compleied

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will nol resull in a loss of an available state exemption unless such exemption is predictated on the
filing of a federai nolice.

Persans who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required 1o respond unless the {orm displays a currenily valid OMB control number 1of9




BASICADENTIFICATION DATA™

(2]

Enter the inflormation reguesied lor the following:

e Euch promoter of the issuer. if the issuer has been organized within the past five years:

e Each beneficial owner having the power to vote or dispose, or direet the vote or disposition of. 10% or more of a class of ¢quily seeurities ol the issuer

e Fach exceutive officer and director of corporate issuers and of corporate gencral and managing partners of parinership issuers; and

e Each gencral and managing partner of parinership issuers

Cheek Boxfes) that Apply: [} Promoter  [] Beneficial Owner |7 Exeeutive Officer

[ Dirccror

m General and/or
Managing Partner

Full Name tLast name first, if individual}
Howard Mortgage Investors, L P.

Business or Residence Address  (Number and Street. City. Siae. Zip Code)
8350 Meadow Road, Suite 281, Dallas, Texas 75231

Check Box(es) that Apply: D Promoter [J Benelicial Owner D Executive Oflieer

O Director

[A General andfor
Managing Partner

Full Name {Last name first, if individual)
HMI, Inc.

Business or Residence Address  (Number and Street. City, State, Zip Code)
8350 Meadow Road, Suite 281, Dallas. Texas 75231

Check Box(es) that Apply: [ Premoter [T Beneficial Owner  [7] Excentive Officer

] Dirceror

[} General and/or
Managing Pariner

Fulf Name (1 ast name lirsi, i7 individual)
Howard, John T.

Businvss or Residence Address  (Numnber and Street, City. State. Zip Code)
8350 Meadow Road, Suite 281, Dallas, Texas 75231

Check Box(esy that Apply: ] Promoter 7] Beneficial Owner  [F] Exceutive Officer

O Directer

[J General andfor
Managing Partner

Fulf Name (L ast name first. if individual}

Howard. James N

Buosiness or Residence Address  (Number and Streel, City, State. Zip Code)
8350 Meadow Road. Suite 281, Dallas, Texas 75231

Check Box(es) that Apply: D Promoter D Beneficial Owner E] Executive Oificer

[ Dircetor

{ General andlor
Managing Partoer

Full Nante {Last name first. il individual)

Business or Residence Address  {Number and Street. City  State. Zip Code)

Check Box(esy thay Apply: ] Promuter  [J Beneficial Owner [ ] Executive Officer

[T Director

[[] Geneeat andior
Managing Pastner

Full Name (F ast name Mirst. if individual)

Business or Residence Address  (Number and Street. Cily, Suate, Zip Code)

Check Box(esh that Appiy: 7] Promoter [ Beneficial Ownaer 7] Executive Offteer

[ Pirector

[[] General andfor
Managing Partner

Full Name (Last name fitst. if individual)

Rusiness or Residence Address  (Number and Street. City. State Zip Code)

(Use blank sheet. or copy and use additional copies of this sheel. as necessary)
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‘ABOUT OFFERING

I Has the issuer sold. or does the issuer intend 10 seil, o non-aceredited investors in this olfering? ..

Answer also in Appendix, Column 2, il {iling under ULOLE

(3%

What is the minimum investment that will be aceepted frem any individual?

3 Does the offering permit joint ownership of a single unit?

4 Enter the inlormatien requested {or each person whe lias been or will be paid or given, dircctly or indirectly, any
cammission or similar remuneration for solicitation of purchasets in connecetion with sales of securities inthe olfering
If 2 person to be listed s an assoctated person ot agent of a broker or dealer registered with the SEC and/or with a state
or stutes, list the name of the broker or dealer maore than five (3) persons to be listed are associaled persons of such
a broker os dealer, you may set forth the information for that broker or dealer only

g 25,000 00

Yes

No
Ll

Full Name (East name st il individuoal)
N/A

Business or Residence Address (Number and Sireet, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

(Check ~All States™ or check individoal States)

[ Al States

KY ME M1 MS]
NE NEH OK

Full Name (L ast name [irs1, if individual)

Rusiness or Residence Address (Number and Street. City, State. Zip Code)

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States) [ Ali States
co (&)
KY MN
NE NI NY NC
TX WY

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code}

Namec of Associated Broker or Dealer

States in Which PPerson Listed Has Selicited or Intends to Solicit Purchasers
{Check “All Stotes™ or cheek individual States) ] All States
oK

RI SC X U1l Vi WA PR

(Use blank sheet. or copy and use additionat copics of this sheet, as necessury )
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OFEERING PRICE, NUMBER OF INVESTORS, EXPENSES A

%]

3

4

Enter the aggregate offering price of securities included in this offering and the 1otal amount already
sold Enter “0" if the answer is “none”™ or “zern ™ 11 the transaction is an exchange olTering. check
this box Jand indicate in the columns below the amounts ol the securitics offered for exchinge and
olready exchanged

Apgregate Amount Already
Type of Security Offering Price Sold
Debt . e . % $
Equity Do C e $
O Common [ Preferred
Convertible Sccuritics (including warrants) . e £ $

Partnership Interests

§ 17,500,000,00 ¢ 15,007.500 00

Other (Specily ) e $

b

Total

§ 17,500.000.00 ¢ 15,007,500 00

Answer also in Appendix. Column 3. il Niling under UL OE

Enter the number ol accredited and non-acerediled investors who have purchased securities in this
ofTering and the apgregate dollar amounts of their purchases  For offerings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate Jdollar amount of their
purchases on the total lines Enter *07 if answer is “none” or “zere ™

Apgregale

Number Dollar Amount
Investors of Purchases
Accredited Investers .0 .00 L. L 87 §_15.,007.500.00
Non-accredited Envestors ... C e . e . 0 s 0.00
Total {for lTlings under Rule 504 only) .. .. .. ]
Answer also in Appendix. Column 4, §f (iling under ULOE.
I 1his {iling is for an offering under Rule 504 or 503, enter the information requested {or all securilies
sold by 1the issuer, to date. in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering  Classify securities by type listed in Part C — Question |
Type oi Dollar Amount
Type of Oflering Security Sold
Rule 505 3
RepulationaA ... ... . . b3
Rule 504 b3
fowt . .. 5_0.00
a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities i this effering  Exclude amounts retating solely 1o organization expenses of the insurer
The information may be piven us subject to fitere contingencies  11'the smount oi’an expenditure is
not known, Turnish an estimate and ¢heck the box 1o the lefi of the estimate
[ransfer Agent’s Fees 0O 5
Printing and Engraving Costs .. . . 7 3 1.800.00
Legal Fees . $_5.00000
Accounting Fees .. ... O 3
Engincering Fees 0O s
Sales Commissions (specily linders fees separately) ... 1 %
Other Expenses (identifyy s
lotad $ 6,80000
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OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE, O PROCEEDS

b Enter the dilference between the agpregate offering price given in response to Part C — Question 1
and totat expenses lumnished in response o Part € — Question 4 a This differenee is the “adjusted gross 17.493.200.00
proceeds to the issuer ™ G e

5 Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
cach of the purposes shown 17 Uthe anmwount Tor any purpose is not known, furnish an estimate and
check the box to the Ieft olthe estimate. The total of the payments Histed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C — Question 4 b above

Payinenis wo

Ollicers,

Dircctors, & Paymenis 10

Affiliates Others
Salaries and fees .. L N . [O% s
Purchasc of real estate . .o e s s
Purchase. rental or leasing and installation of machinery
and equipment . . , e e s s
Construction or leasing of plant buildings and lacilities S g %
Acquisition of other businesses (including the value of securities invelved in this
offcring that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) .. . e . e 1% 0s
Repayment of indcbiedness . C e 0s s
Working capital . ... . . . C e % Os
Other (specily): s s

as s
Colemn Totals . . : . . as 0.00 s 0.00

Total Paymenis Listed {column tolals added) Ce e - e Os 000

. FEDERAL SIGNATURE

The issuer has duly causcd this notice to be signed by the undersigned duly authorized person  [(this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish o the U S Sccorities and Exchange Commission. upon written reguest of its stafT,
the information furnished by the issuer te any non-accrediled inw.slnr pursuam to paragraph (b}2) of Rule 502

Issuer (Print or Type) Dnli
HFS Phoenix 07 Fund L.P /Z I Qq } 08

Name of Signer (Print or Type) Tile of Signer (Print or Type)
John T. Howard

ice President of ihe general partner of the general partner of {he issuer.

ATTENTION

Intentional misstatements or cmissions of fact constitute federal criminal viclations. (See 18 U1.5.C. 1001.}
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I s any purty described in 17 CFR 230 262 presently subject 10 any of the disgualilication Yes No
provisions of such rule? — | 6l

Sce Appendix. Column 5. for state response

i~

I'he undersipned issucr hereby undertakes to fusnish to any state administrator ol any siate in which this notice is liled 4 notice on Form
D (17 CFR 239 500) at such times as required by state law.

3 The undersigned issuer herehy undertakes to furnish to (he state adminisicators, upon writlen request, information furnished by the
issuer 10 offerees

4 The undersigned issuer represents that the issuer is familiar with the conditions that must be satistied to be entitled to the Uniform
lintited Olfering Excimption (ULOLE) of the siate in which this notice is filed and undersiands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied

The issuer has read this notilication and knows the contents to be true and has duly caused this notice to be signed on its behali'by the undersigned
duly authorized person

Issuer (Pring or Type)
HFS Phoenix 07 Fund L.P.

"3Ja4)o8

Name (Print or Type)

John T. Howard ice Presidenl of the general partner of the ganeral partner of the issuer.

Instruction.

Print the name and title of'the signing representative under his signature lor the siate portion of this form One copy ot every notice on Form
D must be manually sipned  Any copies not manually signed must be photocopies of the manually sipned copy or bear tvped or printed
signatures
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! 2 3 q 5
Disqualification
Type of security under State ULOE
Intend 1o seli and aggregate (if'yes, attach
te non-accredited offering price Type of investor and explanation of
investors in Staie offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item {) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Nen-Accredited
State Yes No Investors Amount Investors Amount Yes No
AK
AZ
AR ! :
CA I x Ptsp. Int. 2 $400,000.0C| 0 $000
co ‘;
T ! {| Ptsp. [nt.
Cl | x j|Ptsp 4 $850,000.0( 0 $0 00
|
DB |
Dc
L || H__x | Psp.int 1 $50,000.00| o $0 00
GA ,
7
ID i I
IL IR LG 2 $200,000 0f o $0 00
L.l
U | P
Ptsp. Int. 1 $100.000 6| 0 $0 00 ‘
Pisp Int. 1 $100,000.01 0 $0.00

Tof9




1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
Lo non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ftem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x |Ptsp Int 1 $62,500.00 0 $0 00 { x
1 i ! L. PP |
MT ]
NE i ’
vl
NH [
NJ | = |Pspint. 2 $700,000 0f] © $0.00
NY X
NC [ !
|
i
OH | I ;
OK i f
oR 1
PA
RI ;
el ] i
sC 4 x| Ptsp Int. 1 $100,000 0| 0 $0.00 [ x|
SD Il
U ||
N l ;
X X Pisp. Interests 73 $1,964,500| 0 $000 x
ur r—— |
% | ————i
VA 11 [
i :
Wy | I,_ |
i |

§ol9




He]

Intend to selt
lo non-accredited
investors in State

(Part B-ltem 1)

.
2

Type of security
and aggregate
offering price
offered in state
(Parl C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amotnt Investors Amount Yes No
wl |

PR

909




